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POWER SUPPLY AGREEMENT

This Power Supply Agreement (“Agreement”) dated as of , 2002, is
entered into by and between Central Illinois Generation, Inc., an Illinois corporation (“CIGI™),
and, Central Illinois Light Company, an Illinois corporation {*“CILCQO”);(CIGI and CILCO are
sometimes referred to herein individually as a “Party” and collectively as the “Parties™).

WITNESSETH:

WHEREAS, CILCO is a public utility company as defined in Section 3-105 of the
Illinois Public Utility Act (220 ILCS 5/3-105) and currently is engaged in the generation,
purchase, transmission, distribution and sale of electric energy in the State of [llinois; and

WHEREAS, CILCO and CIGI have entered into a Contribution Agreement, pursuant (o
which, CIGI will acquire from CILCO certain of CILCO’s generation assets; and

WHEREAS, CILCOQO has certain other power supply assets, which pursuant to this
Agreement will be assigned to, or managed by, CIGI; and

WHEREAS, upon consummation of this Agreement and the Contribution Agreement,
CILCO will require a source of electric energy 1n order to fulfill its obligations to provide safe
and reliable electric transmission and distribution services as required by the Illinois Public
Utilities Act; and

WHEREAS, CIGI will be the owner of certain generation facilities, located in Illinois,
will have access to certain other electric supply assets and will be engaged in the sale of electnc
energy, capacity and ancillary services; and

WHEREAS, CIGI desires to deliver and sell, and CILCO desires to receive and purchase,
the full requirements of CILCO’s System Customers, as defined below;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
set forth, the Parties hereto agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1 Certain Definitions,

As used in this Agreement, (1) the terms set forth below in this Section 1.1 shall have the
respective meanings so set forth and (1) the terms defined elsewhere n this Agreement shall
have the meanings therein so specificd.

“Affiliate™ shall mean with respect 1o a corporation, partnership or other entity, each
other corporatton, partnership, or other entity that directly, or indirectly, through one or more
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intermediaries, controls, is controlled by, or is under common control with, such corporation,
partnership, or other entity.

“Agreement” shall mean this Power Supply Agreement, together with all Exhibits and
Schedules hereto.

“Annual Load Plan” shall have the meaning specified in Section 4.5.

b

“Bankruptcy” shall mean any case, action or proceeding under any bankrmptcy,
reorganization, debt arrangement, insolvency or receivership law or any dissolution or
liquidation proceeding commenced by or against a Person and, if such case, action or proceeding
1s not commenced by such Person, such case or proceeding shall be consented to or acquiesced
in by such Person or shall result in an order for relief or shall remain undismissed for 90 days.

“Business Day” shall mean any day other than a Saturday, Sunday or a day on which
banks in Chicago, lllinois are authorized or obligated by Law or executive order to close.

“Capacity Charge’ shall have the meamng specified in Section 6.1(a).

“Capacity” shall mean the electric load-carrying capability provided by CIGI to CILCO
as measured at a Point of Interconnection, expressed in megawatts.

“CIGI Event of Default” shall have the meaning specified in Section 11.1.

“CILCO Control Area” shall mean an area within the metered boundanes of the CILCO
control area certified by MAIN and recognized by NERC, which encompasses CILCQ’s
meter-bounded elecirical system.

“CILCO Event of Default™ shall have the meamng specified in Section 11.2.

“CILCO_Service Area” shall mean the geographic area within which CILCO was
lawfully entitled and obligated under the Illinois Public Utility Act to provide electric power and
energy to retail customers as of the Effective Date.

“Contract Year” shall mean, in the case of the First Contract Year, the period beginning
on the Effective Date and ending on December 31 of the calendar year in which such Effective
Date occurs; and, 1n the case of subsequent Contract Years, means a calendar year beginning on
January 1 and ending on December 31. First Contract Year refers to the first such period
commencing on the Effective Date; Second Contract Year refers to the calendar year
immediately following such First Contract Year; and so on.

“Contribution_Agrecment” shall mean that certain Contribution Agreement, dated as of
2002, by and between CILCO and CIGL

“Effecuave Date™ shall mean the date on which occurs the closing of the transactions
contemplated by the Contribution Agreement.

“Electric Energy” shall have the meaning specified in Section 4.1,
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“Emergency Condition” shall mean a condition of the electrical system that would cause
a MAIN Callable Reserve Emergency as described in MAIN Guide 5B or similar condition as
described by any successor reliability organization. The Callable Reserve requirement of each
Reserve Sharing member is located in MAIN Guide 5A, Appendix A. CILCO’s current
contingency requirement is approximately 38 megawatts.

“Energy Charge” shall have the meaning specified in Section 6.1(b).

“Extended Term” shall mean any period subsequent to December 31, 2004, during which
time this Agreement is in effect pursuant to Section 2.2.

“FERC” shall mean the Federal Energy Regulatory Commission or any other successor
agency thereto.

“Force Majeure Event” shall have the meaning specified in Section 9.1.

“Governmental Authority” shall mean any nation or government (including any foreign
nation or government), any state or other political subdivision thereof and any entity exercising
executive, legislative, judicial, regulatory or admunistrative functions of or pertaining to
government, including without hmitation any government authority, agency, department, board,
commission or instrumentality of the United States, any state of the United States, or any
political subdivision of any of the foregoing.

“Imitial Term” shall have the meaning specified in Section 2.1.

“ISO” shall mean any Person that becomes responsible as an independent system
operator under applicable FERC guidelines for the transmission system serving CILCO
customers and CIGI facilities.

“MAIN" shall mean the Mid-America Interconnected Network, Inc., a reliability council
under Section 202 of the Federal Power Act, and the regional security coordinator under NERC,
established pursuant to the MAIN bylaws and guides, as currently in effect or as amended, or any
successor to MAIN.

“MWHRS™ shall mean Electric Energy expressed in megawatt-hours.

“NERC” shall mean the North American Electric Reliability Council, or any successor
thereto.

“Network Resources” shall mean Network Resources as defined in CILCO’s FERC Open
Access Transmission Tanff (“OATT™).

“Person™ shall mean any natural person, corporation, partnership, firm, association, trust,
wnmncorporated organization, Governmental Authority or any other entity whether acting in an
individual, fiduciary or other capacity.

“Planned Outage Schedule™ shall mean a schedule for a Planned Outage or QOutages of

Generation Units established 1 accordance with Section 4.5,
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“Planned Quiage” shall mean the removal of a Generation Unit from service to perform
work on specific components that is scheduled in accordance with Section 4.5.

“Point of Interconnection” shall mean the metered points of interconnection as delineated
in Appendix F.

“Requirement of Law” shall mean any foreign, federal, state and local laws, statutes,
regulations, rules, codes or ordinances enacted, adopted, 1ssued or promulgated by any federal,
state, local or other governmental authority or regulatory body (inciuding those pertaining to
electrical, building, zoning, environmental and occupational safety and health requirements) or
an applicable tariff filed with any federal, state, local or other governmental authority or
regulatory body.

“Strike Price” for a Supply Asset shall be as delineated in Appendix D.

“Summer Month” shall mean each of June, July, August and September.

“System Capacity Requirement” for each month shall be as delineated on Appendix A
hereto, unless adjusted by CILCO pursuant to Section 4.5.

“System Customers” shall mean those customers within the CILCO Service Area which
CILCO is obligated to serve under the Ilinois Public Utilities Act.

Section 1.2 Interpretation.
In this Agreement, unless a clear contrary intention appears:
(1) the singular includes the plural and vice versa;
(1) the terms “dollars” and “$” shall mean United States dollars;

(1)  reference to any Person includes such Person’s successors and assigns but, in the
case of a Party, only if such successors and assigns are permitted by this
Agreement, and reference to a Person in a particular capacity excludes such
Person in any other capacity or individually;

(iv)  reference to any gender includes the other gender;

(v) reference to any agreement (including this Agreement), document, instrument or
tanff means such agreement, document, instrument or tariff as amended or
modified and in effect from time to time in accordance with the terms thereof and,
if applicable, the terms hereof;

(vi)  reference to any Requirement of Law means such Requirement of Law as
amended, modified, codified or reenacted, in whole or in part, and in effect from
tume to time, including, 1f applicable, rules and regulations promulgated
thereunder:




(vii)

{vin) -

(ix)

(x)

(x1)

Section 1.3
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reference to any Section means such Section of this Agreement, and references in
any Section or definition to any clause means such clause of such Section or
definition;

“hereunder”, *hereof” ,"hereto” and words of similar import shall be deemed
references to this Agreement as a whole and not to any particular Section or other
provision hereof or thereof;

“including” (and with correlative meaning “include”) means including without
limiting the generality of any description preceding such term;

any rule of construction or interpretation requiring this Agreement to be construed
or interpreted for or against any Party as drafler shall not apply to the construction
or interpretation hereof; and

relative to the determination of any period of time, “from” means “from and

including”, “to™ means “to but excluding” and “through” means “through and
mcluding.”

Titles and Headings.

Section and Appendix titles and headings in this Agreement are inserted for convenience
of reference only and are not intended to be a part of, or to affect the meaning or interpretation
of, this Agreement.

Section 2.1

ARTICLE I
TERM

Term.

This Agreement shall have a term commencing on the Effective Date and ending on
December 31, 2004 (the “Initial Term™), unless earlier terminated as provided in this Agreement.

Section 2.2

Extended Term(s).

This Agreement may be extended beyond the Initial Term by the mutual wrtten
agreement of the parties.
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ARTICLE III

ASSIGNMENT AND MANAGEMENT OF SUPPLY ASSETS

Section 3.1  Assignment.

On the Effective Date CILCO shall permanently assign to CIGI all of CILCO’s rights and
obligations under the Supply Assets listed in Appendix B. To the extent the Parties fail to obtain
the necessary consents required to accomplish assignment from CILCO to CIGI, of any Supply
Asset listed on Appendix B, such Supply Asset shall be deemed to be listed on Appendix C, and
subject to the provisions of Section 3.2.

Section 3.2 Limited lirevocable Agency.

CILCO hereby appotnts CIGI as its exclusive, limited agent to manage all of CILCO’s
rights and obligations under the Supply Assets listed in Appendix C. Such agency 1s irrevocable
for the duration of the Term and is coupled with an interest under this Agreement.

Section 3.3 Scope of Avency.

For the Supply Assets histed in Appendix C, CIGI, in its sole discretion, shall have sole
and exclustve rights to schedule, nominate and otherwise manage volumes delhiverable from, or
any other rights associated with, such assets. CIGI shall pay the amounts described in Section
6.2 for use of the Supply Assets dunng the term. CIGI, m its sole discretion, may take any
actions on behalf of CILCO as may be reasonably necessary to implement this Agreement;
provided, however that any such actions shall not matenially adversely affect any rights and
obligations CILCO may have under the Supply Assets related to periods subsequent to the Term
of thus Agreement; and provided further, that CIGI's limited agency shall not create or result in
the imposttion of any other duttes of CIGI to CILCQ, including any duties which may otherwise
arise by operation of law. Notwithstanding anything to the contrary in this Agreement, CIGI
shall not be hable to CILCO except n cases of negligence or willful misconduct and onty to the
extent consistent with the linutation of damages in Article VIL

ARTICLE IV

SCOPE OF SERVICES

Section 4.1 Electric Energy.

All electric energy provided by CIGI under this Agreement (“Electric Energy”) shall be

in the form of three-phasc alternating current having a nominal frequency of approximatety sixty
cycles per second and a harmonic content consistent with the requirements of the Institute of
Electrical and Electronic Engineers Standard No. 519,




APPENDIX C TO CILCO’S NOTICE OF TRANSFER OF ASSETS

Section 4.2  Requirements.

(a) CIGI shall provide and CILCO shall receive firm electric power and energy in the
quantities set forth below. CILCO shall be responsible for all transmission services applicable to
transactions under this Agreement.

(b) Commencing on the Effective Date through December 31, 2004, and subject to
Article IX and Section 4.4 of this Agreement, CILCO shall purchase and CIGI shall provide the
System Capacity Requirement and all Electric Energy requirements for its System Customers
from CIGI.

) In each year, CILCO shall be entitled to purchase associated energy up to the
level of, and ancillary services consistent with, the System Capacity Requirement purchased in
that year under this Agrcement.

(d) CILCO shall use any Electric Energy and Capacity purchased under this
Agreement to serve only its System Customers, and CILCO shall not resell to non-tariffed
customers any Electric Energy provided by CIGI under the terms of this Agreement. As part of
the Annual Load Planning process pursuant to Section 4.5 of this Agreement, CILCO shall report
to CIGl its actual and expected System Customer obligations.

(e) CILCO, conststent with the terms and conditions of any special contracts and its
Illinois Commerce Commission Tariff, shall, upon the request of CIGI, immediately curtail
deliveries of Electric Energy to its interruptible customers as delineated on Appendix E.. To the
extent CILCO fails to comply with such a request of CIGI, CIGI shall be excused from
performing hereunder and shall not be hiable for any damages under Article VII or otherwise. If
an interruptible customer is eligible under CILCO’s tanff to “buy through” an interruption and
elects to do so, CILCO shall purchase such “buy through” power from CIGI at prevailing market
prices.

(f) CILCO, consistent with prudent utility practice, shall maintain and operate the
Supply Assets delineated in Appendix C. To the extent CILCO fails to provide capacity and
Energy from such Supply Assets pursuant to Section 3.3, CIGI shall be excused from
performance hereunder and shall not be Jiable for any damages under Article VII or otherwise.

Section 4.3 Daily and Hourly Scheduling.

(a) By 9:00 a.m. on any day during the Term, CILCO shall provide CIG!I with its best
estimate of the Electric Energy requirements by hour for its System Customers for the next day.
CILCO shall provide hourly updates to such best estimate throughout each day.

(b) The estimates provided pursuant to Section 4.3(a) shall be non-binding and shalt
not hmn CIGY’s obligations to meet CILCO’s requirements as otherwise provided herein,
provided, however, to the extent CILCO fails 1o notify CIGI of any significant changes to
CILCO’s best estimates, CILCO shall be responsible for any related imbalance charges or costs
meurrcd by CIG and CIGT shall not be hable to CILCO for any damages otherwise payable
under Article VI
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Section 4.4  Black Start Capability.

CILCO shall prepare and maintain a written plan setting forth the procedures that would
be used to restart the Generation Units afier a system-wide blackout. CILCO shall provide a
copy of such plan to CIGI for its review and approval (which shall not be unreasonably withheld
or delayed) as to its overall feasibility (after such approval, the “Black Start Plan™). CILCO shall
provide for system restoration in accordance with the Black Start Plan. In addition, CILCO may
request that CIGI implement a test of such plan from time to time. CIGI shall cooperate with
CILCO, or any other entity performing the restoration function, in integrating the Black Start
Plan into a system restoration plan and shall participate in training and restoration drills. In the
event that system restoration is necessary, CIG!I shall use commercially reasonable efforts to
respond to all directions from the entity performing the restoration.

Section 4.5  Annual Load Plan and Planned Qutage Schedule.

(a) On or before (1) the Effective Date, in the case of the First Contract Year, and
(i1) the September | immediately preceding the commencement of any subsequent Contract Year,
CILCO shall deliver to CIGI a written load plan (the “Annual Load Plan™) for such Contract
Year, which shall set forth (A} the maximum hourly peak load expected in each week in each
calendar month (or portion of a calendar month) during such Contract Year, (B) the cxpected
requircments for the ancillary services in each calendar month (or portion of a calendar month)
during such Contract Year and {C) the average of maximum load day, average of average load
day and average of minimum load day data for each of the following time periods in each
calendar month (or portion of a calendar month) during such Contract Year: (1) the weekday
NERC on-peak period (5x16); (2) the weekday off-peak period (5x8); (3) the weekend off-peak
period (2x24); and (4) any holiday off-peak period (1x24).

(b) Following the receipt of an Annual Load Plan, CIGI may request that
representatives of CILCO meet with its representatives for purposes of discussing and reviewing
such Annual Load Plan. In any event, CIGI shall, withun thirty days of its receipt of an Annual
Load Plan, (1) communicate the availability of the Generation Units to be used by CILCO in
meeting its MAIN/ISO reliability and reporting requirements for the Contract Year and (ii)
provide CILCO with a Planned Outage Schedule. In connection with the development of the
Annual Load Plan and the Planned Outage Schedule for 2 Contract Year, CILCO and CIGI may
discuss and agree upon specific terms and values associated with the implementation of
voluntary curtailment actions for the Contract Year in question. Such terms and values may be
adjusted by agreement of the Parties as appropriate during the applicable Contract Year.

{c) To the extent CILCO anticipates that due to load growth or other factors the
System Capacity Requirement will be wmsufficient to meet actual system load, CILCO by
September 1 of that year preceding any Contract Year may request that the System Capacity
Reguirement be increased by up to 4% for any Contract Year. For any amounts in excess of the
System Capacity Requirement as adjusted pursuant to this Section 4.5, CILCO may request
additional capacity and such capacity and any associated energy deliveries will be provided by
CIGI at mutually agreeable market prices.
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(d)  To the extent CILCO experiences a loss of System Customer load due to such
customer’s opting for unbundied delivery services, CILCO may request up to a 10% reduction in
System Capacity Requirement in any Contract Year. Such reduction shall be permanent and
CIGI shall have no obligation to provide System Capacity Requirement, Electnc Energy and
ancillary services above the reduced amount. Nothing in this section shall limit CILCO’s ability
to request and increase in the System Capacity Requirement under Section 4.5(c) of up to 4% in
any subsequent year.

(e) CIGI shall be responsible for all operation and maintenance of the Generation
Units transferred under the Contribution Agreement and shall bear all costs and liabilities related
thereto.

() CILCO shall designate CIGI's Generation Units as Network Resources for each
Contract Year in respect to an Annual Load Plan. Notwithstanding any such designation, such
Generation Units may or may not be used by CIGI, at CIGI's sole discretion, to meet CILCO’s
requirements for Electric Energy.

(2) CIGI shall undertake to schedule and/or adjust Planned Outages of Generation
Units for a Contract Year in accordance with Prudent Utility Practice and so as to schedule such
outages duriig non Summer Months and/or low use periods and to minimize Planned Qutages
durtng the Summer Months.

(h) Upon request of CIGI, CILCO shall provide weekly updates to CIGI regarding an
Annual Load Plan to reflect any changes in expectations or circumstances. CIGI shall provide to
CHLCO, at a minimum, weekly updates regarding Generation Unit status, condition, and
availability.

Section 4.6 Transmission.

(a) CILCO shall schedule the transmission within the CILCO Contro]l Area of
Electric Energy delivered by CIGI to CILCO for CILCO’s System Customers.

{b) The Parties acknowledge that this Agreement provides only for delivery by CIGI
of Electric Energy to the Points of Interconnection and each Party is responsible for obtaining
and scheduling any necessary transmission services.

ARTICLE V

DELIVERY AND BILLING

Section 5.1 Delivery and Title.

Electric Energy purchased by CILCO from CIGI shall be delivered by CIGI to CILCO,
and title to, and nsk of loss for, such Electric Energy shall pass to CILCO at any Point of
Interconnection with CILCO s transmission system.
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Section 5.2  Measurement.

The amount of Electric Energy delivered by CIGI to CILCO under this Agreement during
a given hour shall be determined by:

(a) taking the total Electric Energy delivered by or on behalf of CIGI for such hour
from (x) outside the CILCO Control Area to an interconnection with the CILCO transmission
system, as established by scheduled deliveries of such Electric Energy at such interconnection,
for delivery into the CILCO Control Area, and (y) Generation Units in the CILCO Control Area,
as established by readings from meters at such facilities, less (z) the amount of Electric Energy
delivered by CIGI to CILCO during the peried covered by a Force Majeure Event which 1s not
oblained or supplied through CIGI's Supply Assets or other generation capacity; and

{b) subtracting from the total under Section 5.2(a) the amount of scheduled deliveries
of Electric Energy (grossed-up for line losses, if not already so grossed-up) delivered by or on
behalf of CIGI for such hour to (x} an interconnection between the CILCO transmission system
and the transmission system of a third party, for delivery outside of the CILCO Service Area and
(y) non-CILCO customers in CILCO’s Service Area.

Section 5.3  Billing.

(a) Within fifteen days after the end of each calendar month, CIGI shall render an
invoice to CILCO setting forth (1) all amounts due to CIGI pursuant to this Agreement for the
immediately preceding calendar month and (i1) all amounts remaining unpaid from previous
calendar months. Any amounts due to CILCO from CIGI shall, at CIGI’s option, be credited on
the invoice or paid to CILCO under the same terms specified herein for CILCO’s payments to
CIGL.  Failure by CIGI to render such invoice within the fifteen-day period shall not preclude
CIGI from subsequently rendering an invoice for the relevant calendar month.

(b) Subject to the provisions of Section 5.4, CILCO shall pay any balance set forth in
any invoice under Section 5.3(a) by Automated Clearing House (“ACH”} transfer of
immediately available funds to the account specified in the invoice within ten days after receipt
of the invoice.

{c) If CILCO disputes any amount in any inveice issued by CIGI, the amount not in
dispute shall be timely paid by CILCO, and any disputed amount which is ultimately determined
to have been payable shall be paid within ten (10) days following such determination. Any
dispute which is not promptly resolved by mutual agreement of the Parties shall be resolved in
accordance with the provisions of Section 8.1.

Section 5.4  Records; Inspection.

(a) Each Party shall keep and maintain all records as may be necessary or useful in
performing or verifying any calculations or charges made pursuant to this Agreement or in
verifying such Party’s performance hereunder. All such records shall be retained by each Party
for at least three calendar vears following the calendar year in which such records were created.
Each Party shall make such records available to the other Party for inspection and copying, al the
other Party’s expense, upon reasonable notice during such Party’s regular business hours. Each

10
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Party and its agents, including auditors, shall have the right, upon thirty days written notice prior
to the end of an applicable three calendar year period, to request copies of such records. Each
Party shall provide such copies, at the other Party’s expense, within thirty days of receipt of such
notice or shall make such records available to the other Party and its agents, including auditors,
in accordance with the foregoing provisions of this Section 5.4.

(b) Each of the Parties, as well as their respective representatives, shall have the right,
at their sole expense, upon reasonable notice and during normal working hours, to examine the
records of the other Party to the extent reasonably necessary to verify the accuracy of any
statement, charge or computation relating to charges under this Agreement.

ARTICLE VI

COMPENSATION

Section 6.1 CILCO Payments

CILCO shall pay to CIGI, each calendar month during the Initial Term, the following
amounts:

(a) an amount equal to $7,235/MW x System Capacity Requirement (the *“Capacity
Charge”);

(b) an amount equal to $17.05/MWHR x actual MWHRS taken by CILCO as
measured in accordance with Section 5.2 of this Agreement (the “Energy Charge™);

(c) an amount reflecting any mutually agreed to pricing for additional capacity
purchased, and energy delivered, in excess of the System Capacity Requirement pursuant to
Section 4.5(c); and

(d) subject to FERC approval, ancillary services shall be provided at rates equivalent
to those in CILCO’s existing FERC Open Access Transmission Tarff.

Section 6.2  CIGI Payments

CIGI shall pay to CILCO, each calendar month during the Initial Term, an amount equal
to the applicable Strike Price for any particular Supply Asset, as delineated in Appendix D,
multiplied by the total MWHRS requested and delivered during such calendar month from that
Supply Asset.
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CARTICLE VII

DAMAGES; LIMITATION OF LIABILITY

Section 7.1  Damages.

If CIGI fails to deliver up to the System Capacity Requirement, as adjusted pursuant to
Section 4.5, then, as the sole and exclusive remedy for such failure, CIGI shall pay to CILCO an
amount representing (1) the excess, if any between the cost of cover and the amount CIGI would
have been entitled to charge CILCO for such Electric Energy under this Agreement, plus (i1) any
commercially reasonable charges, expenses or commissions incurred necessanly by CILCO
directly in connection with effecting cover, less (111) expenses saved in consequence of CIGI’s
breach. Notwithstanding the foregoing: (1) CIGI shall not be liable for the fatlure to deliver
Electric Energy under this Agreement if CIGI’s performance is excused under Article III,
Section 4.5 or Article IX; and (ii) under no circumstances shall CIGI’s liability for damages
exceed $30 million, in the aggregate, for any contract year, or portion thereof.

The Parties agree that it would be difficult, if not impossible, to prove the amount of
damages suffered in the event of a breach of this Agreement, and that in the event of such a
breach, CIGI would pay to CILCO the amounts specified in this Section 7.1 as liquidated
damages and not as a penalty. The Parties agree that such sums make a reasonable forecast of
probable actual loss, because of the difficulty in estimating with exactness the damage that might
result.

Section 7.2 Limitation of Liability.

In no event or under any circumstances shall either Party (including such Party’s
Affilates and such Party’s and such Affiliates’ respective directors, officers, employees and
agents) be liable to the other Party (including such Party’s Affiliates and such Party’s and such
Affiliate’s respective directors, officers, employees and agents) for any special, incidental,
exemplary, indirect, punitive or consequential damages or damages in the nature of lost profits,
whether such loss 1s based on contract, warranty or tort {including intentional acts, errors or
omissions, negligence, indemnity, strict liability or otherwise). Subject to Section 7.1, which
may further limit the recovery of damages, a Party’s liability under this Agreement shall be
limited to direct, actual damages, and all other damages at law or in equity are waived.

ARTICLE V]I

ARBITRATION

Scction 8.1 Arbitration.

Any disputc or necd for interpretation arising out of this Agreement shall be submitted to
bindimg arbitration by onc arbitrator who has not previously been employed by either Party, has
knowledge of and expenence with the competitive electric power sales mdustry and does not
have a direct or mdirect interest in cither party or the subject matter of the arbitration. Such
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arbitrator shall either be as mutually agreed by the parties within twenty (20) business days after
written notice from either Party requesting arbitration, or failing agreement, shall be selected
under the expedited rules of the American Arbitration Association.

Either Party may initiate arbitration by written notice to the other Party and the arbitration
shall be conducted according to the following: {a) the arbitrator shall be limited to selecting only
one of the two final proposals submitted by the Parties; (b) each Party shall divide equally the
cost of the arbitrator and the hearing and each Party shall be responsible for its own expenses and
those of its counsel and representatives; (c) the arbitrator shall issue the decision within sixty
(60) days of selection and such decision shall include an explanation to the parties of the decision
in a wntlen opinion; {d} the hearing shall be conducted on a confidential basis without
continuance or adjournment; and {e) evidence concerning the financial position or organizational
make-up of the parties, any offer made or the details of any negotiation prior to arbitration and
the cost of the parties of their representatives and counsel shall not be permissible.

Section 8.2  Acknowledgment.

Each Party understands and agrees that it shall not be able to bring a lawsuit concerning
any dispute that may arise under this Agreement which is covered by the arbitration provision,
other than to compel arbitration or to enforce an arbitration award.

ARTICLE IX

FORCE MAJEURE

Section 9.1 Force Majeure.

CIGI and CILCO shall not be liable for or on account of any damage, loss (including
profit from operations), injury or expense that may be occasioned by any failure, interruption or
delay in the delivery or receipt of power and energy hereunder, when such failure, interruption or
delay is due to {a) CIGI's compliance with any Emergency Condition procedure of the ISO or (b)
forces beyond the reasonable control of the Party experiencing the difficulty, including, but not
limited to, fires, strikes, labor stoppages, epidemics, floods, earthquakes, lightening storms, ice,
acts of God, riots, civil disturbances, civil war, invasion, insurrection, military or usurped power,
war, sabotage, explosions, failure of suppliers of materials or fuel, inability to obtain or ship
material, fuel or equipment because of the effect of similar causes on suppliers or carriers, or
restraint by goverment agencies prolubiting or failing to approve acts necessary to performance
hereunder or permitting any such act only subject to unreasonable conditions (collectively,
“Force Majeure Events™), provided, however, that upon leaming of any failure, interruption or
delay of the forgoing type, the Party experiencing the difficulty shall make diligent effort to
notify the other Parly of the failure, interruption or delay and shall use due, and in its judgment,
practicable diligence to remove the cause or causes thereof; and provided further, that CIGI or

CILCO shall not be required by the foregoing provisions to seitle a strike or labor negotiations
except in the best judgment of the Party experiencing the difficulty such settlement seems
advisable.
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Section 9.2  Consequences of Force Majeure Event.

During a Force Majeure Event:
(a) CIGI shall continue to have the obligation to supply Electric Energy;

b) if CIGT is unable to provide Electric Energy to CILCO during such period
using its existing generation capacity and Supply Assets, it shall supply such energy at
prevailing “market rates;”

(c) CH.CO’s obligation to pay the Capacity Charge under Section 6.1{a} shall
continue as and when such charges are due pursuant to this Agreement; and

(d) to the extent CILCO 1s required as a result of a Force Majeure Event to
procure additional capacity to satisfly MAIN requirements, and such additional capacity is
procured by CIGI;

(1) during the first 120 consecutive days while any such requirement is
imposed CILCGO shall pay CIGI an amount equal to the capacity charge incurred
for such additional capacity, less the Capacity Charge due to CIGI for the same
time period, but only to the extent such amount is greater than zero;

(1) thereafter, CILCO shall pay to CIGI an amount equal to CIGPs
cost for obtaining such additional capacity.

ARTICLE X

ASSIGNMENT

Neither Party may assign its rights or obligations under this Agreement without the prior written
consent of the other Party, which shall not be unreasonably withheld or delayed.
Notwithstanding the foregoing, a Party may assign this Agreement and all of its rights and
obligations hereunder to any Affiliate or to any third party in connection with the transfer or sale
of all or substantially all of its business, or to which it may transfer all or substantially all of its
assets to which this Agreement relates, or in the event of its merger, consolidation, change in
control or similar transaction, without obtaining the prior written consent of the other party,
provided that the assigning party remains liable under this Agreement and that the third party
assignee or surviving entity assumes in writing all of its obligations under this Agreement.
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ARTICLE X1

DEFAULT; TERMINATION AND REMEDIES

Section 11.1 CIGI Default.

The occurrence and continuation of any of the following events or circumstances at any
time during the Initial Term or any Extended Term, except to the extent caused by or resulting
from an act or omission of CILCO n breach of this Agreement, shall constitute an event of
default by CIGI (“CIGI Event of Default™):

(a) CIGl fails to pay any sum due from it hereunder on the due date thereof and such
failure is not remedied within 10 Business Days after receipt of written notice thereof from
CILCO,

(b) CIGY's Bankruptcy; or

(c) CIGI fails in any material respect to perform or comply with any other obligation
in this Agreement, which failure matenially and adversely affects CILCO, and if reasonably
capable of remedy, is not remedied within 60 days after CILCO has given written notice to CIGI
of such faillure and requiring its remedy; provided, however, that if such remedy cannot
reasonably be cured within such 60 day period, such failure shall not constitute a C1GI Event of
Default if CIGI has promptly commenced and is diligently proceeding to cure such default.

Section 11.2  CIiLCO Default.

The occurrence and continuation of any of the following events or circumstances at any
time during the Initial Term or any Extended Term, except to the extent caused by, or resulting
from, an act or omission of CIGI in breach of this Agreement, shall constitule an event of default
by CILCO (“CILCO Event of Default™):

(a) CILCO fails to pay any amount due from 1t pursuant to Section 5.3(b) hereof on
the due date thereof and such failure is not remedied within 10 Business Days afier receipt of
written notice thereof from CIGI;

(b) CILCO’s Bankruptcy; or

{c) CILCO fails in any material respect to perform or comply with any other
obligation in this Agreement, which failure materially and adversely affects CIGI, and if
reasonably capable of remedy, is not remedied within 60 days after C1GI has given written notice
to CILCO of such failure and requiring its remedy; provided, however, that if such remedy
cannol reasonably be cured within such 60 day period, such failure shall not constitute a CILCO
Event of Default if CILCO has promptly commenced and is difigently proceeding to cure such
default.
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Section 11.3 Remedies.

If an Event of Default has occurred, the non-defaulting Party, in its sole discretion, may
take one or more of the following actions:

(a) proceed pursuant to the dispute resolution procedures set forth in Article VIII; or

(b) by 60 days advance written notice to the defaulting Party, the non-defaulting
Party may terminate this Agreement and seek damages.

In the case of an Event of Default or a termination of this Agreement, the rights and remedies
provided for in this Agreement shall be the exclusive remedies available to the Parties, and all
other rights and remedies existing at law or in equily are waived.

Section 11.4  Effect of Termination.

Upon the termination of this Agreement, all rights and obligations under the Supply
Assets histed in Appendices B and C shall be re-assigned and revert back to CILCO.

Section 11.5 Provisions Surviving Termination.

The provisions of Section 5.4 (Records; Inspection) and Article VII (Damages;
Limitation of Liability), Article XI (Default; Termination and Remedies) Article XIII
(Indemnification) and Section 14.6 (Confidentiality) shall survive any termination of this
Agreement.

ARTICLE X1

REPRESENTATIONS AND WARRANTIES

Section 12.1 Representations and Warranties of CIGI.
CIGI hereby makes the following representations and warranties to CILCO:

(a) CIGI is a corporation duly organized, validly existing and in good standing under
the laws of Tllinois and has the legal power and authority to own its properties, to carry on its
business as now being conducted and to enter into this Agreement and carry out the transactions
contemplated hereby and perform and carry out all covenants and obligations on its part to be
performed under and pursuant to this Agreement;

(b) the execution, delivery and performance by CIGI of this Agreement have been
duly authorized by all necessary corporate action;

(c) the execution and dehwvery of this Agrcement, the consummation of the
transactions conlemplated hereby and the fulfillment of and comphance with the provisions of
this Agrecment do not and will not conflict with or constitute a breach of or a default under any
of the terms, conditions or provisions of anv legal requirements, or any organizational
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documents, agreemeht, deed of trust, mortgage, loan agreement, other evidence of indebtedness
or any other agreement or instrument to which CIGI is a party or by which it or any of its
property is bound, or result in a breach of or a default under any of the foregoing;

(d)  this Agreement constitutes the legal, valid and binding obligation of CIGI
enforceable in accordance with its terms, except as such enforceability may be limited by
Bankruptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of
creditors” nghts generally or by general equitable principles, regardless of whether such
enforceability is considered in a proceeding in equity or at law;

(¢) there is no pending, or to the knowledge of CIGI, threatened action or proceeding
affecting CIGI before any Governmental Authority, which purports to affect the legality, validity
or enforceability of this Agreement; and

H CIGI has all necessary approvals from Governmental Authorities for it to perform
its obligations under this Agreement.

Section 2.2 Representations and Warranties of CILCO.

CILCO hereby makes the following representations and warranties to CIGL:

(a) CILCO is a corporation duly organized, validly existing and in good standing
under the laws of the State of lllinois and has the legal power and authority to own its properties,
to carry on its business as now being conducted and to enter into this Agreement and carry out
the transactions contemplated hereby and perform and carry out ail covenants and obligations on
its part to be performed under and pursuant to this Agreement;

(b) the execution, delivery and performance by CILCO of this Agreement have been
duly authorized by all necessary corporate action;

(¢) the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby and the fulfillment of and compliance with the provisions of
this Agreement do not and will not conflict with or constitute a breach of or a default under any
of the terms, conditions or provisions of any legal requirements, or its articles of incorporation or
bylaws, or any deed of trust, mortgage, loan agreement, other evidence of indebtedness or any
other agreement or instrument to which CILCO is a party or by which it or any of its property is
bound, or result in a breach of or a default under any of the foregoing;

(d) this Agreement constitutes the legal, valid and binding obligation of CILCO
enforceable in accordance with s terms, except as such enforceability may be limited by
Bankruptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of
creditors’ rights generally or by gencral cquitable principles, regardless of whether such
enforceability is considered in a proceeding tn equity or at law;

(¢} there 1s no pending, or to the knowledge of CILCO, threatened action or
proceeding affecting CILCO before any Governmental Authority, which purports to affect the
tegality, validity or enforceability of this Agreement; and
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H) CILCO has all necessary approvals from Governmental Authonties for it to
perform its obligations under this Agreement.

ARTICLE XIII

INDEMNIFICATION

Each Party shall indemnify and hold harmless the other Party, its officers, directors,
agents and employees from and against any and all claims, demands, actions, losses, liabilities,
expenses (including reasonable legal fees and expenses), suits and proceedings of, from or
brought by any third party of any nature whatsoever for personal injury, death or property
damage to each other’s property or facilities or personal injury, death or property damage to third
parties caused by the negligence or willful misconduct of the indemmifying Party that arise out of
or are in any manner connected with the performance of this Agreement, except to the extent
such injury or damage is attributable to the negligence or willful misconduct of, or breach of this
Agreement by, the Party seeking indemnification hereunder. Title, and ali nsk relating to, all
Electric Energy purchased by CILCO under this Agreement shall pass to CILCO at the
respective Points of Interconnection. CILCO shall indemnify CIGI for liability from Electric
Energy once sold and delivered at such Points of Interconnection, and CIGI shall indemnify
CILCO for hability from Electric Energy prior to its delivery at such Points of Interconnection.

ARTICLE X1V

MISCELLANEQUS

Section 14.1  Notices.

All notices and other communications hercunder shall be in writing and shall be deemed
to have been gtven if (i) delivered in person (to the individual whose attention is specified below)
or via facsimile (followed immediately with a copy in the manner specified in clause (ii) hereof),
(i1} sent by prepaid first-class registered or certified mail, return receipt requested, or (iit) sent by
recognized overnight courier service, as follows:

to CILCO:

Attention:
Facsumile:

to CIGI:
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Attention:
Facsimile:

or to such other address as any party hereto may, from time to time, destgnate in a written notice
given in like manner. All notices and other communications hereunder shall be deemed effective
either (i) the day of receipt when delivered by hand, facsimile or overnight courter; or (ii) three
Business Days from the date deposited in the mail in the manner specified above,

Section 14.2  Governing Law; Submission to Jurisdiction; Selection of Forum.

This agreement shall be governed by, and construed 1n accordance with, the laws of the
State of Illinois, without regard to its principles of conflicts of laws. Subject to Article VII, each
party hereto agrees that it shall bring any action or proceeding in respect of any claim arising out
of or related to this Agreement or any ancillary document or the transactions contained in or
contemplated hereby or thereby, whether in tort or contract or at law or in equity, exclusively in
a court of the State of Illinois (the “Chosen Courts”) and (i) irrevocably submits to the exclusive
jurisdiction of the chosen courts, (ii} waives any objection to laying venue in any such action or
proceeding in the chosen courts, (111} waives any objection that the chosen courts are an
inconvenient forum or do not have jurisdiction over any party and (iv) agrees that service of
process upon a Party in any such action or proceeding shall be effective if notice is given in
accordance with Section 13.1 of this Agreement.

Section 14.3 No Third Party Beneficiaries.

This Agreement is intended to be solely for the benefit of the Parties and their successors
and permitted assigns and 1s not intended to and shall not confer any rights or benefits on any
third party not a signatory hereto. The Parties’ successors and permitted assigns shall be bound
by the provisions of this Agreement.

Section 14.4  Severability.

The provisions of this Agreement shall be deemed severable and the invahdity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hercof or thereof. If any provision of this Agreement, or the application thereof to
any Person or any circumstance, is ivalid or unenforceable, (a) a suitable and equitable
provision shall be substituted therefore in order to carry out, so far as may be valid and
enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the
remainder of this Agreement and the application of such provision to other Persons or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceabihty affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

Section 14,5 Waivers.

The failure of either Party hereto to enforce at any time any provision of this Agreement
shall not be construed to be o watver of such provision, nor in any way 1o affect the validity of
this Agreement or any part hereof or the right of a Party thercafler to enforce each and every
such provision. A wajver under this Agreement must be in writing and state that it 15 a waiver.

19




APPENDIX C TO CILCO’S NOTICE OF TRANSFER OF ASSETS

No waiver of any breach of this Agreement shall be held to constitute a waiver of any other or
subsequent breach.

Section 14.6 Confidentiality.

Each Party agrees that it will treat in confidence all documents, materials and other
information marked “Confidential” or *“Proprietary” by the disclosing Party (“Confidential
Information™) which it shall have obtained during the course of the negotiations leading to, and
its performance of, this Agreement (whether obtained before or after the date of this Agreement).
As used herein, the term “Confidential Information” shall not include any information which (i)
1s or becomes available to a Party from a source other than the other Party, (ii) is or becomes
available to the public other than as a result of disclosure by the receiving Party or its agents or
(1it) 15 required to be disclosed under applicable law or judicial, admimstrative or regulatory
process, but only to the extent it must be disclosed.

Section 14.7 Entire Agreement and Amendments.

This Agreement supersedes all previous representations, understandings, negotiations and
agreements, either written or oral, between the Parties or their representatives with respect to the
supply and delivery of Electric Energy and constitutes the entire agreement of the Parties with
respect thereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused their duly authorized representatives
to execute this Agreement as of the date first above written.

CENTRAL ILLINOIS LIGHT COMPANY, an
Ilinois corporation

By:
Print Name:
Title:

CENTRAL JLLINOIS GENERATION, INC., an
IHlinois corporation

By:

Print Name:
Title;
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CIGI Monthly Commitment (in Mw)

January
February
March
April

May

June

July
August
September
October
November
December

1,178
1,178
1,176
1,176
1,178
1,276
1,278
12478
1276
1,178
1,176
1,176

Appendix A to CILCQ/CIGI Power Supply Agresmant
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Transaction
nymber

1

Cynegy Power Markeling Inz.

Cental llingis Public Service Co.
(Ameren CIPS)

Aqulia Energy Marketing Com.

Appendix B to CILCO/CIGI Power Supply Agreament

5

June 01, 2002.
August 31, 2002

June 01, 2002-
September 30, 2002

June 01, 2003-
September 30, 2003

June 01, 2001
December 31, 2003

Product

Firm Energy
with Liquidated
damages.
{On Peak Only)

Firm Energy
with Associgted
Capacity

Firm Energy
with Associated
Capactty

Electric Capacity

anti

50 Mw

100 Mw
100 Mw

.\m My
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Electric Energy and Power Contracts in which CIG] willl act as an Agent to the Utility

Number

Appendix C to CILCO/CIGI Power Supply Agreement

Indian Trails Coganeration
Facilifity
Elactric Power Modules

Electric Power Modules

Electric Power Modules

Location Fuel Source Capacity
Pekin, llinois Natural Gas 10 Mw
Chillicothe, Fuel Ol 13 Mw

lHlinois

Linceln, Fuel Qi 13 Mw

Hiinois
Groveland, Fuel Qil 25 Mw
Winois

Dispatch
Capabili

Limited

Yes

Yes

Yes
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Strike Prices

Incdian Trails Cogeneration
Facilility
Electric Power Modules

Electric Power Modules

Electric Power Modules

Appendix D to CILCQICIG! Power Supply Agreement

Location
Pekin, lllingis
Chilllcothe,

lincls

Lincoln,
lllincis

Groveland,
Hinois

Strike
Price
$ 20.50
$ 7500

$ 75.00

$125.00
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Availablil

Classification

Load Shed Capacity
Customer Owned Generation

Total

Appendix E to CILCO/CIGI Power Supply Agresment

64.11
34.94

86.05
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Appendix F to CILCO/CIG! Power Supply Agreement

Points of Interconnection batween CILCO and CIG|

Edwards Unit 1 83 kV bus on the high side of the step-up tansformer
Edwards Unit 2 69 kV bus on the high side of the step-up transformer
Edwards Unit 3 138 kV bus on the high side of the step-up lransfarmer
Duck Craek 345 kV bus on tha high side of the step-up transformer
Slerling Unit 1 69 kV bus on lhe high side of the step-up transformer
Sterling Unit 2 68 kV bus on the high sids of the step-up transformer

Other Polnts of Inlerconnection
(ali connections at the meter)

East Springfiald Substation = 138 kV connection with Dynegy (ilincls Power)
Spring Bay Substation ~ 138 kV connection with Dynegy {llinois Power)
Hallock Substation — 138 kv connection with Dynegy (lllinois Powsr)

Klckapoo Substation — 138 kV connection with Dynegy (lincis Power)

Glover Substation - 69 KV connection with Dynegy (lllinois Power)

Bement Substation -~ 69 kV connection with Dynegy (lilincis Power)

Hammond Substalion — 69 kV connection with Dynegy (tlinois Power)
Edwards Station Subslation — 138 xV connection with Exelon (Commonwealth Edison)
Tazewell Substation —~ 345 kV connection with Exelon (Commonweath Edison)
Springfield Substation — 345 kV connection with City Water, Light & Power
Ipava Substation — 345 kV connection with Ameren/CIPS




